
8. SERVICE LANGUAGe s@. 

LIBERTY CABLJWISION OF PUERM RICO 

NGC NETWORK LATIN AMERICA, LU: 

By: 
Name: 
Title: 
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-BIT "A" 

TOMAJNA- 

"SYSrEMs" 

Liberty Cablevision of Cable 
Puerto RiW 
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EXHIBIT "B" 

TOTHEMAINA- 

NGC NETWORK LATIN AMERICA, LU: 
STANDARD TERMS AND CONDITIONS 

S: These Standard Terms and Conditions ("Standard 1. STANDARDTERM 
Terms") me an intcgd part of, and arc deemed imtorporaad intothcrnainAfEWnm 
Agreement (the "Main Agreement") to which h s e  Standard Terms Snachcd. 
Uniess expressly provided to thecontraay herein, to the extentthat any provision of these 
Standard Terms contlicts with any provision of the Main Agrement, the Main 
Agreement shall amt~01. 

2. DELIVERY: 

. .  

(a) u: The service shall be deiivend to the systems via a satellite 
t h e S B v i c e R w i d c r ~ ~ ~ , w d m a y b e e n c r y p t a d r m d / o r ~ b y o r  
on behalf of the Service Provider wing encryption and/or compression 
technologies. Upon notice to Mitiate, the Service hvidcr  may at timc 
change the meam of delivering, encrypting d o r  w q m  the Service signal. 
TkroughmttheTam, M i b t e  shall ensure that eaehsystrm shallbe ableto 
receive, decode and decompress the Service and distribute it, decrypted and 
deurrmaessed, over snch Systcm at no cost to the Service Rovider. 

@) m: lhrougbout the Term, AfiXate shall ensure that each System 
assigns a Singte tnmsmis$an charmel on which the Savice s b d  be distribnkd in 
its entirety, in the order and at the lime transmitted by the Service Provider 
(including any sobsMnte programming included pwuam hercto), withous 
alteration, editing. delay, intemption, deletion or addition of my nature 
wktsoever. Each System shall carry the Service on a b e t  position as set 
forth in the h4ain Agreement on a wntinuous basis without m y  editing, delay, 
addition, ahation, or detetion. Affiliate shall emme that (i) the Scnicc is 
carried "live"; (ii) no programming other than the Service is carried on the. 
chwnel on wkich a System &a the Semite: (ii) 
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; the 
service is used Solely for private, informationd, ' nt Viewing and non- 
ret . 'on exhibition to Subscrib ("Residential Viewing'?; (v) 

;and (vi) 

Amiate. shall mt exhihitortnmsmitthe s w i c c i n t o ~ p ~ w h a e  5 y  
admission is charged or where Viewing of tbe Service. is subject to payment of any 
toll, license fa, subscription fa or any other Considendion or charge. The license 
granted herein is limited to Atfiliate's Systems within the gaographic boundaries 
of the Territory. 

(c) Tier Placement : unless the service. Provider collsents in writing to 
Aftiliate otherwise. AtIiliatc shaU not marlca or distribute the Sewice. on 

( d ) A f l i l i & A r m o w x m ~ d ~ A n n a r m c c m e n t ~  

pah~ofadvatisingtime("~atcArmormcementTimc3maing 
which Aftiliate may insert, or permit tobe inserted, into the Service for 
ddicry by System -the Tcnn, thwe m m m d  uuwumements 
which M l i  has sold or allowed to be sold on Aftitiate's behalf 
("Aftiiiatc Annoonccmmts") and which AiEliate Armounccments Service 

(i) Service Provider shall designate for Affiliate 

pmvider may spprove, in its diraetion. 

(i) Affiliate shall in no cvenk (A) inscrt more than per 
hom of Atfibate Armormaments; (B) insert Af6iiatc tbmmcem- m 
any time slot other than the Affiliate Aoaouncement Time; (C) exhibit any 
Aatiatc Annonucement tbat the Service. Provider has notsppmvedm 
advance; (D) cover, blackout, or otherwise delete any prnpunmhg 
aontnincd io the Service, including witborrt knitation, "y wrnmdals. 
promotions or any other content, without the Service Provider's prior 
wri t t f l lme@) 
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; (F) insert or permit to be 
insated my AflXate Announccmeut on the Service which is 
inappropriate for viewing by childnm, or illegal or othawise violates any 
relcrantlaw,cdicfregolldionorothermtc~advcrb'singona 
television seMce (collectively, "Prohibited Insertions"). AfEliSte shall 
indm and hold harmless Service Pmvider, its reIatuI&bted and 
parent com@ea, and its Fespective shareholders, officers, dh3ons, 

liability which may result h m  exhibition of Prohibited Insertioos. 
agents. cmpioyea, drcprascdahv .afimmwdaglIidanyaadall 

( i )  Affiliate shall be responsible for and shall pay all costs 
relatingtonseofd~ f i l i a t e  Amouncemmt Time. -shall ensum 
that each Affiliate Announcement complies with all applicable laws, rules, 

false, uosubstantiated, misleading or deceptive claims or assertions. 
reguIations rmdiorcodes, aad that IIO Aftihte Armcmacrmentcontgms . m y  
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(d) SubstitukPro- 

Without limithg the 
tcrmsoftheimmedmk . lypn%xding~, i t i sof theerscna ofthis 
Agreement that A f E b t e  sball not traoYnit any program, program portion. 
adverhment,notia orothcrmatcrial ("hbibitd Pqgam")tbatthe Servics 
Provider, in its discretion, advises Affiliate to black out in the Tenitoq (as 

notifying Affiliate of a Prohibited Prapram, such notification shau operate to 

Provider further reserves the right to modify andor revise in any marum without 
liability hcrcrmda, the pmgrnmmiq licensed m this Agreement, inchdhg, but 
not limited to, modification9 to the content, scope. format and length of the 
Sesvia orportimrs t h d .  Jfthc Scrviw Rmrider, m io disnetiun, pmVidas 
material in substitution fot a prohibited program, Afljli& shall cause each 

entirety, at the t h e 8  speci6ed by the S&ce Provider for such SutstitUtjOII, on 
the same chamre1 as all &Service pw-gamnhgis tmmdfd ' dsolelyasa 
substitute for the blacked out material. Afliliate shall indemnify and hold the 
Service Pmvider (including the r c l d  d3Xatcd and parent complmies, and their 
respective shareholders,  officer^, directors, agents. employees, and repreSentat~a 

exhibition or distribution of any Prohibited Program. 

deked in the Maill Agreement) many part thelwf. upon the scrvics Rmridds 

I w o l r e m a t e ' s t i ~ t o t n n r r r m t  . theRohibitedProgIaol. Thcscrvice 

system to exhibit at a0 cost to the Serviw pmvidasoch sobstiratcmataial in ig 

of the scrvice Prmrida) bflnIlIa fium and against my liability arising6mm the 

(e) -: The Service Provider reserves the right to 
ceazn delivery of &e S d w  immediately and to terminaOe tbis Agreement m 
whole or in part (except for payment of any license fees, other nuns or other 
consideration pest due hereunder d obligations ofind '" 'ion e x p ' e d y  
stated in this Apreement), without Liability, upon reasonable notice to filiate, if: 
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(g) security: Except as othmvix spcci6cally provided herein. Afmate 
fhatlwtcow,raooa ' 't (by cable or othcrwisce) orolhcmmc .regmdna 
any of the Service. in part or in whole. witbout the Service Provider's prior Writttn 

'* . 5on 

days' prior notice to Atfiliate, . .  
(4, c i o s e d ~ o o m g  : Upon 

the Service Provider may rca, and tfie Systan(s) shnli 

SnbcWiRs lxmtaidwithin the bamlwidthofthe savicektwcen syrdrm 

it, for closed- 
Captioning of the Service, all or part of the vertical blanking interval or audio 

headends and Subscrii. 

(i) 

(j) AfiiliiteTransrmss ion: Thc license granted under this Agmment is a 
limited liceme and docs not include orumycy any rightm: 

(i) 

NC.1II.B 0789 



Ci) 

3. p-: 

(a) "MonthlvRewrts ": Nolsterthantha day of each calendar 
month, Aff ihte shall deliverto the Sewice Prwider(orits designee) a report that 
includes all elements of the calculation of the Monthly Paymen< iacluding 

(b) "Monthlv Pavments": m a t e  hereby acccpts and agrres that 
MLmthlyPaplmts(as~ i n d c a l ~ p m s o a n t t o t h c ~ o f t h c  Main 
Agrewent) sfiafl be d e  to Service Prwider or irr dcsipce in United States 
Dollars or in the currency designated by Service Provider 110 later than ch 

time, by the Service Rovider. 
day ofeach month at the domicile to be established ~IUIII thne to 
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Atlihtc's failure, for any reasoo, to exhibit 01 use the Service in c o m p l i  with 
lhis~atstLaunatredoccanyM~Paym~nt,orothcrcoaSidcrationdm: 
to the Service Provider unless this Agreement expxwsly provides for such 
rrchrction. The service. R o v i & ~ ~ r o  send- orAfmiatc!3 faillnet0 
receive, an invoice for a particular Monthly Paymeat shall not relieve Af6hte of 
its obligation to makc a Monthly Payment as and whcntbis Agramcnt rcquitu. 

4. PROMOTION 

(a) 
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n, 
V '  

(b) Limitation: f i l i a te  shall not: (i) delete or alter any credit, cowright 
tradrrmat, semiarmat, logo, trsdGmrmcmotimmtiainc~mmy 
materials delivered pursuant to this Agmment; or (ii) exhibit, display, distribute 
OrotbawvR * a c a a n y t I u d ~ s a v i c e ~ I o g o . ~ n a m c o r o t h c r m a t n i a z  
item, promotion or advertising relating or referring to the W c e  (including the 
word "N&nml Gwgrnpbic") or any Sexvia ppogtammiq in a form or mamer 
that (A) has not been approved in writing by the Semi= Provider or (B) violares 
any d c t i o n t h e  Service Pxuvidcrora thitd pwon imposes and disotoa to 
Affiliate. 

(c) 

5. 3: s E 

(a) savice Provider and AfUate: Each of Service Provider and Af6liiate 
hneby- warrants and covenants thst: (i) it isa corporation duly 
organized, validly existing and legally permitted to conduct b u s i i  in the case 
of NGC NetworL Latin America, LLC, under the taws of the State of Delaware, 
USA. ;  and in the case of AfIiliate, under the laws of the comizy in which the 
Tcrritwryb shmtcd; (iu) caoh has the pcrwcrand sothoriryto ontermto this 
Agreement and to perfom fully the obligations set forth in this Agreement; 
(iii) each is d r  no umtm&d, corporate, qdntory orothaobligdion that 
W in any way interfere with its full prompt and complete performance of its 
obligations under this Agrccmcnt; uud (iv) the individoal siguing and &%VCIbIg 
this Agreement on behalf of each party bas the legal right, power and authority to 
bind cach party, nspectivety. In addition, AfIili8tc hcrcby repma14 wmunti 
and covenants lo the Service Provider tha! (A) Amliate and each System bas. and 
will obtain, ' ' ' and mew (ilnding by continu& paying all IQIIOU& a d  
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cslryingadequate locally generated programming quired for) all appropriate or 

owning, mmaging and operating its business and for the carriage of the Service as 
w- . 'om, lxmcmioq ti- W~ and pRmissicms tor 

I Y J J M  heRin (=-with commercial BI1wuIIcemcnts); (B) 

; (c) as of the stat 
date of the Term, the current number of Subscribers to Systems desaibed on 
Exhibit "A" is cqnrplcte, actual and Bccmatc 9 (D) 

;do 

(b) -- 'der 'tiw. The Service provider shall indemnify 
and hold hmmiess Afl3he and its prmnts, ufiiliates, snbsidkies, successors and 
assigns, and the respeotive owners, officers, directors, agents and employees of 
eacfqfromeadagainstsnydallliabilitics, a e t i ~ ~ ~ l o s s f s ,  
damages or expenses (iluding reasonable attorneys' fees and disbumments and 

tion (if caused by or arising out the Service Provider's breachof o r m h e p m d a  
damagcscifany), comt costq bnt cxchrding my lost piior or 

8ny) in *AgRemrat 

(c) lQtfi-IndermU. 'ties: AfNiate shall indemaify and hold harmless the 
Sexvice Provider and its prrents, affililrbes, mbsidiarics, mcamors and aaigm, 
and the respective ownas, officers, directors, agents and employees of each, 6um 
W d a g a i d a n y  ddl~bi l i t i cs ,ac t io t~~,  claims, dcmmds, losscs,dsmages~r 
expenses (iluding m n a b l e  attorneys' fees. dis- and court costs, but 

out of (i) Affiliate's breach of or misrepresenbtion in this Agreement (i) the 
nrhibit icmbyAffi l iateoranySystanofthcservice,~tbc~onof 
commercial aanouncements by ABliate or any System; (i) Affiliate's or any 

supplied or permitted by Affiliate or any System, including any material added, 
deleled or modified by sny P- otherthm~ the Suvioe Rwideraftadelivery 
of the Service to tbe System(s); provided, however, that the foregoing indemnities 
shall not apply to the contcnt of the Service as provided by the Service Provider. 

(d) Indemnification Gendlv: The indemnitor may. and, if tbt 

exchrdingany lost prorofrtsor w e  -ifany) CLmScd byorlaising 

systcm'sednrtisingord&gofthcsavice; or(iv)snyothrrmabaid 

bdem&eeKqocsts inwritin& shall sssmne thcdehseofimy cIa& demand or 
d o n  (collectively, "Claims') covered by an indemnification hewunder d, 

the defense at the indemnitee's sole cost and expense. The indemaitee shall 

hereuodcr, but failure bo notify pmmptly sball not relieve the indemnitor, except 
to the extcnt Jrroh prcjndicn tbe indemnitwr. Mcnmitds settlement of 
my Claim(s) without the indenmitor's priorcommt (which the i n d e m h  shall 

upon the iridemniaec's- Rqoest, shall atlowthcindarmrtee . tocwpnatcin 

pram& notify the indenmitor ofuuy Claims covered by an* * .5cation 
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no~~lmeasonably withhold), shall release the indemnitor thm the indemnity with 
rarpatto thesatled C b .  

m: m a t e  shall keep and maintain at its principal plaw of bushem, 
COmplettdacomatcboaLsandrccordsofthcmnnberofsnbscri~ineach 
System and all matters relating to the Service ("Af5liata'i Refo~W). AfEliate 
hereby grants the Service Rovider (oriiSrepr*pentstrve . )fly:ri&thrringtk 
Term and for 
Rcconfs forthe ~wposc ofvaifyingthc ihnnationA%3istc pmvidato tke 
Service provider under the terms of this Agmment and Affiliate's compliance 
with this on not tessthan daysnotica 

6. 

thereafter, to audit and & copies of all OfAfhliate'S 

8 .  COPYIUGHTS. TRAD EMARKS.TRAD ENAMES AND LOGOS: As bawccn 
~ l i a t C d t b e s c r v i a R w i d a ,  d a s S S d  SystemwdthcstrVim 
Provider, the Service Provider alone has the right to use thc trademark, service 
mark, logo and trade name "Natiod Gmgrnphic," or any service mart. trade 
m e  or logo related IO 'Wational Geographic." or any other logos or identifying 

uses of the Logos shall inure to the exclusive b e f i t  of the Service Provider. 
Affiliate shall reproduce and bmadcapt all mght notices appauiny m any 
program exhibited on the Service exactly in the form in which it appears on the 

U d K S  Of lply C O M  thc S&R (COu&fy, zhc &gOS"), a d  d 

savice. MlihtC acqnilw no propri* right in audor to thc Logos andathis 
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10. T E m  ATION 

(4 Qmrally: In addition to its other rights and rem& at law or in 
equity, hcrcrmdcr or otherwise, the Service Pmvider may, by notifyin% m a t e ,  
terminatethisAgreunent 

rep- .oms or wamub 'est&!Iwndcrand fails to CmE suchbnach to the 

and therebytemimtcthc Tam asto the Service 
Lmmediately if: (i) MiiI iae breacbes any of its obligations, 

Service Provider's satisfaction within days * receiving notice thacof; 

; ( i ) ~ ~ w a p c t i t i o n i n  
bankruptcy, is insolvent, seelrs relief under any law related to its haancial 
condition or its ability to meet it3 payment obligations, winds up, or CCBJCS ( ~ a  

threatens to cease) carrying on its business as currently conducted; (i) a 
tor or &e pcRon is appointed, whmtdy or supervisor, receiver, tu' 

involuntarily, in respect of all or any part of Affiliate's as&; (iv) A W  passes 
arcsolntiouortakcsany 0th format actionadmudnganyofthe mattcrsin 
subparagraphs (ii) and/or (iii) immediately above; (v) any involuntary petition in 
bdmptcy is f3ed against Affiliate, or any relicfundm any sach law is sought by 
any creditor@) of Milia& unless such involuntary petition is ME&, or such 
diefis denied, witbin thirty (30) dayx dkitha. bsm filed or sought; 
(4 

. . ,  
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I 1. MISCELLANEOUS PROVISIONS 

(8) -: Unless this Agreement expressly sbta 
othcrrpisc, any obligation of AfEIiiatc slmll inoh& the obligation to cosme thet 
each System complies with the same obligation. A prohibition haeunder 

enable or encourage any other individual or corporate entity ( i l u w  my 
System) to pnfonn such pbibitcd act. 

a specified act of AfFliatc mclndc5 Af5Ihhf.q obE@on mot to autlwnaz . qpnmit, 
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(e) Thinl Persons: A prohibition here& +t a specified act of 

encourage any other Person (including my System) to Perform such prohibitad 
acl. 

m s t e  inchdccr m a w s  obligation not to h r i z c ,  parnit, enable or 

(0 F- 'e : Snvice Provides shall not be liable to ABliatc or 
aaP %stEm firr- to SUp&'QlypQ~pXUdIWOr~ 
m i t e  or any System be liable to the Service Provider, nor shall m y  patty be in 
b h  of this Agmxmentt fw faitarc to carry amy sooh prognmunkgoraayp4trt 
thereof, by reason of m y  act of Gud, labor dispute, nondelivery by program 
suppliers orothcn, failure orhcakdown of sdellitc o r d m  cqoipaent or 
facilities or common carrier, legal 

carry adequate local programming) beyond their respective control ("forre 
rnijenre event"). 

thermt, 

g 0 v - d  order or regulation or 
any other * M &jsimih - (excloding finwcial inability and falue to 

(g) Assi-eni : Tbis A m e n t  shall inure to the benefit of and bc 
bidhlgon tllelmpC42h assigns, tlamfku and swxesax  ofthe @es hereto; 
provided, however, that this Agreement may not be assigned by Af6hte 
(inchding by law) wittiout the prior mittQl consent of the Service F'rovidcr. Any 
purported assignment of this Agreement or any portion of this Agreement, by 
Affiliate without the service provider's oonsent shall be voidable nt the sole 
election of the Service E'roviik, and Serviee Provider shall not be obli@ to 
p v i d c  its Service to AEl is te 's  msigaes. The Service Pmvider may d g ~ ~  this 
agreement, including its rights and obligatiom hereunder, without the approval of 
m. Service Ruvidcr shall give Affiliadc raisonablc notice of any such 
assipent. 
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@) w. Any notice, coosent, authorization, approval or other 
communication required to be given hereunder must be in writing and sent via 
certiiied mail (return receipt requested), wuris or telempier (with a confirmation 
wpy sent ria certified mail or couriex) addressui to each party at its address 
indicated in this Paragraph below (or at such other address BS may hereafter be 
given by ~ t i m  by such pady). Notice shall be &&ve five (5 )  days after being 
sent by certified mail and upon delivery when sent by courier or telecopier. Time 
is of the essence uader this Agreement. If the last day permitted for the g i e  of 
any notice or perfomauc~ of any act requkd or permitted under this Agnanent 
falls on a day which is a ~anuday, Sunday or day on which b d h g  instituti~r~~ in 
Los Angela, California, U.S.A. are required or permitted to close. the time for 
the giving of such notice 01 Mormance of such act will be cxtcndcd to the next 
succeeding day that is not a sahlrday. Sunday or day on which such- are 
required or pennittd to close. 

Notices to each party to this Agreement SW be addressed as follow: 

If to Affiliate: Libuty Cablevision of pucrto Rim 

Road 992 K. 0.2 
POBOX719 

Attn: Jose F. Ale* 
jalegria@ibe~.wm 
Attn: Gabriel P a l m  

Tel: 787-657-3050 

~ U i I l O  Industrial Park 

Luquillo, Puerto Rico 00773 

gPalebatYpr.-  

Fax: 787-889-1220 

If to NGCLA 1440 south Sepulveda Boulevard 
3rd Floor 
Los Aogeles, CA 90025 
Ann: oencral Manager 
Fax: (3 IO) 969-0845 
A h :  General Counsel 
Fax: (310) 969-0849 

(i) Relatiooshio of !he Parties: The authority this Agreement grants to 
Miliate to collect amounts tbm Systems for provision of the Service and to 
retain a portion of such collected mounts shall not give Affjliate any interest in 
such amounts. it being agreed that Affiliate's right to retain such portion is a 
contract right and not my right in or to specific monies. Nothing contained in this 
Agreement shall create, or be mnstrued to create, any p a r t n d p ,  association, 
joint venture, fiduciary or agency relationship between the Service Provider and 
Affiliate, and no patty to this Agrrrment is authorized to or shall act toward any 
third party or the public in any munner that would indicate any such relationship. 
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(i) pexnediei: Eacb and all of the rights and remedies of each party 
hereto under, contained in or by mason of this Agreement shall be Cnrmuletivc. 
The exercise of one or more of such rights or remedies shall not praclude the 
exercise of any other right or nmedy ut law, in equity, hermnder or otherwise. 
Notwithstanding any contrary provision of this Agreement, Service Provider shall 
not under any c i r c m c e  be r i l e  for incidental, consqwM, indirtct or 
special loss or damages, including loss of profits or revenues, damages to or loss 
of personal property or of good will, reputation or claims of m y  Subscribex ~n 
guest, visitor, employee or other person on tbe premises of any Subscriber or any 
loss, damage or costs incurd by the Affiliate in c o d o n  With or arising h m  
any intenuption or o k  failure to the transrmssl ’ ‘04 reception or distribution of 
the Service or resulting 6om breach of w n m  negligence or anyotbertort OII 
the part of service Provider, its OEWIS, employees or aparts. Unless this 
Agreement expressly pvides othmvise, neither the Service Provider nor 
Affiliate (including any System) shall have any right against the other with 
respect to claims by any Person. Afliliate shall have no right to makea claim 
against or sue the Senrice Provider derivatively on behalf of any Subscrib. 

(IC) gverability: If any provision of this Agreement is, for any reason, 
held to be invalid, illegal or otherwise UOenfOIOeQblc in any respect, such shall not 
affect any other provision of this Agreemenf and this -t shall be 
construed as if such provision had never bocn contained herein. Thc partics 
hereto shall endeavor in good faith negotiations to replace such a provision with a 
valid provision the economic effect of which c o r n  as close as possible to that of 
the invalid, illegal or othmvisc unenforceable provision. 

’ 

(1) ~nconsistcncies: h the event of my inco-q between the Main 
Agreement and this Exhiit “B,” the Main Agreement shall control. 

(m) . Ameement: This Agrement constih~tes tbc eatLe agreement 
of Affiliate and the Sewice Provider co& the subject matter of this 
Agreement and replaces and supersedes all previous Written, and/or Pnvjous or 
contemporaneous undtmtadqs, oral promises, representations, and agrecmentg 

(n) WaiverModification: No waivw by either paay of any breach hereof 
shall be deemed to be a waiver of any pnceding or subsequent breach, and only 
the Service Provider as to which a breech has occurred shall have the right, power 
and/or authority to waive such a breach. Any waiver must be in writing, and no 
action or course. of conduct shall be deemed a waiver, intapretatl .on or 
modification of this Agreement. ‘This Agreement may wt bc modified, nor may 
any provision hemf be waived, except by a Writing sigued by the pa~V whom the 
modification adversely affects. 

(0) Goniidentiality: Each of tbe &es hereto wid regard and preserve as 
confidential all information related to (i) this Agreement, and (ii) the business of 
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the other party as such i n f o d o n  may be obtained by either party from any 
sou~cc as a nsult of this Agreement (wlldvely,  "Confidential Wnnation"). 
Other than BS any applicable law, governmentnl order or regulation or by order or 
decree of any court of competent jurisdiction may require (such an eveat b e i i  
referred to as "Compelled Disclosure"), neither Affiliate nor the Service Provider 
shall. and Affiliate shall not permit any System to, divulge or announce. publicly, 
or in any manner disclose to any third party (other than their respective 
rmployees, auditors, repwdab 'ves or agents in their capacity as such and 
subject to a confidentiality obligation upon the recipient), any Confidential 
Information, includiq any of the amomts payable pursuant to this Agreement, 
and both Affiliate and the Service Provider warrant and covemot to one another 
that none of theii offim or directors will make such disolosures. 
Notwithstanding the foregoin& no party hereto shall have an oblipatiOn of 
confidentiality with respect to i n f o d o n  which: (i) is alnady known to such 
party at the time; (ii) is obtained from a third party without breach of this 
Agteanent; (iii) is in the public domain; (iv) is h d e p e d d  y developed by such 
party; or in the event of a CompeUsd Disclosure (PFOvided that the discloSiag 
party shall notify the otha party or @es of any such requirement prior to 
disclosure in order to prevent or limit disclosmt). 

@) Choice of LawlJurisdiction: This Agreement and all matters 
collateral hereto shall be governed by the laws of the State of W f d  USA. 
applicable to contracts made and l u y  performed tbaei without giving e&ct to 
principles of wnflict of law,  d e w  such an actionorprocetding is mphdto be 
brought in another court to obtain such subject matter jurisdiction over the matter 
in controversy. Aay legal proceeding relating to this Agreement shall be 
instituted and prosecuted solely in, and each such patty hereby imvocably 
submits to the exclusive jurisdiction of, a State or Federal court in the County of 
Los Angeles, State of Wiomia, USA.; provided, however, that ifthe party 
against whom an action or proceeding i s  being bmught does not have Bsstts 
located in California, the parties agree that any such action or proceeding may 
also be brought against such party wherever any assets ofsuch party are located. 
Aftiliate hereby irrevocably designates, constilutes and appoints the secretary of 
State of California as its agent in the State of California, upon whom all 
summons, notices, pkadings, and processes in any action or pmceediags against 
A W  may be served, with copies thereof to Aff%hte at the address in the 
preamble hereof. Each of the parties hereby waives any objection that it may 
have now or here& to the laying of the venue of any such action or proccading 
in the manner provided in this subparagraph. 

(q) Survival: All representations, wananties and indemnifications 
contained in this Agreement shall survive the signing, deliveg' and perfomanw 
of this Agreement, any investigations made by or on behalf of the Service 
F'rovider or Affiliate and thc expiration of this Agmanent 
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(r) Headk% ParagraphheadbgscontainedinthisAgreementarc 
bscrted for collvenience only and shall not in any way &kct the hterpetatioo of 
this AgnemcnL 

(s) Definitions: 

entity. pmuship,  joint ventu~~, orgrmization or o h  entity, firm 
govemmtal agency. 

(i) "Peraon" shall mean my individual, @p, corporetc 

(ii) "Snbreriber" shall mean individual households, aparbnents. 
single-dwelliog mils, and/or othcr private &dmtial mits wbich pay a fee 
to Miliatc, or arc permittedwithout paymeot ofa fce by AiEhte, to 
receive through each System Af6li i"s  haomission of the B~mdcast 
Tier. The number of Subscribers used in calculating the Monthly Paymmt 
shall be the highest mrmber of Subsuih  of a System m thc applidk 
calendar month If a System smrices multi-unit complexes on a bdk-ratc 
basis, the number of Subscribers attributable to each Juch bulk-ratc 
subscriber shall be equal to 
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REDACTED 
FOR PUBLIC INSPECTION ORIGINAL 

FULLY EXECUTED U 
May 15,2006 

Jose Alegria 
President 
Liberty Cablevision of Puertcq Flico Ltd. 
Luqurllo Industrial Park, Road 992 Km 0.2 
Luquillo, Pueno Rico 00773 

Re: 

Dear Jose: 

We refer to the Affiliation Apement  (as amended from time to time, the "NGC Aereement") 
dated as of December 8,200:; between NGC Network Latin America, LLC and Liberty 
Cablevision of Puerto Rico Ltd. ("w) for carriage of the video programming service 
currently known as "Nationat Geographic ChanneP' (''W). In consideration thereof, NGC 
Network US, LLC ( ' W m : ' )  will enter into this letter agreement (this "Letter Aereement") 
regarding Affiliate's distribution of NGCHD. Capitalized terms used in this Letter Agreement 
and not otherwise defined will have the meanings set forth in the NGC Agreement. 

Network and Affiliate hereb? agree, effective as of May I ,  2006 (the "Effective Date"). as 

Nalional Geographic Channel High Definition. English Language ("'NGCHD '7 

I\ . -  
follows: I \,. 

I .  Grant of Riehts. NGCHD is a simulcast, High Definition (as defined below) version of 
NGC (English language). Subject to the terms of this Letter Agreement and any 
programming restrictions imposed by Network or any programming supplier, Network 
grants Afftliate, and /dfiliate accepts, the non-exclusive right and obligation to exhibit, 
distribute and authori <e the reception ofNGCHD pursuant to this Letter Agreement 
solely by way of any :able video programming distribution system (excluding 
distribution by any other technology, including without limitation satellite (e&, medium 
or high power Ku-Bald or C-Band satellite, DES or TVRO) and computer technology 
(e.g. ,  Internet or other. IP-based distribution)) via each system that distributes NGC in 
standard definition format and that distributes programming in a High Definition (as 
defined below) format ("HD Systems"). NGCHD will be distributed only to subscribers 
that also receive NGC in standard definition format, and to no other subscribers. Subject 
to this Section 1, Affiliate will have the right to launch NGCHD on any HD System upon 
30 days' prior written notice to and approval by Network. 

2. Term. The term will commence on the Effective Date and end upon 

Letter Agreement (thi: "m). 
3. w. The programming on NGCHD will be produced and distributed primarily in a 

high definition format 

,unless earlier lerminated in accordance with this 
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(“High Definition” oz “u). Network will, at its expense, deliver NGCHD via domestic 
satellite as commonly used by cable television networks to each HD System headend (as 
designated by Affiliaze) for distribution by Affiliate to the HD Systems authorized 
pursuant to this Lener Agreement to distribute NGCHD. Afiliate will furnish all 
facilities and equipment necessary for each HD System distributing NGCHD to receive, 
decode (if encrypted), and deliver NGCHD to the subscribers provided for herein. 
Affiliate shall have the right to remodulate the signals ofNGCHD and package such 
signals with other signals so long as the audio and visual signal ofNGCHD is not altered 
in any way (e.g., Affiliate will not compress or otherwise convert the data stream or 
signal comprising N(;CHD). 

4. m. Subject to Section I, Affiliate will launch and carry NGCHD 

5 .  Full Time: Single C h m .  Afiliate will cause each HD System to distribute NGCHD to 
its subscribers so that it is viewed full time ( ie . ,  24 hours per day, seven days per weck), 
on a single designated channel, in full screen and in its entirety, without intemption, 
alteration (including activation or facilitation of any overlay, squeeze-back or other 
juxtaposition of audio, textual or video material of any kind), editmg or delay; 

6. Ad Avails. Network will not make available to Affiliate any local market advertising 
time with respect to NGCHD. 
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a. Monthlv Fee. Within 30 days aAer the last day of each calendar month, Affiliate will 
pay Network a monthly license fee (the "w), with respect to each HD System, 
equal to the numt'er of such HD System's NGCHD Subscribers (as defined below) 
multiplied by the applicable Base Rate (as set fotth below). The Fee will be payable 
to Network whether or not Affiliate actually collects or receives payment from 
NGCHD Subscritws (as defined below). 

b. Number ofNGClfD Subscribers. "NGCHD Subscriber" means each person, entity 
and location, whether residential, commercial or otherwise, that receives NGCHD 
from Affiliate, including each unit in any multi-unit complex (e.g., hotels, 
dormitories, hospitals, nursing homes, prisons, apartment buildings and condominium 
complexes), each establishment for eating, drinking or entertainment (e.g., bars, 
taverns and restaurants), and each office or business location. For purposes of 
calculating the Fre. the number of each HD System's NGCHD Subscribers will be 
calculated in accordance with the fee calculation set forth in the NGC Agreement. 

c. Monthlv Statement, Audit Rkhts. Pavment Terms. Affiliate's delivery of monthly 
statements, Netwxk's audit rights, and Affliate's payment terms (including, without 
limitation, accrual of interest for amounts past due) shall all be 

d. Pavment Terms. Affiliate will pay any amounts due under this Letter Agreement by 
delivering immeciatcly available funds to Nctwork at 

shall have no right to make any deduction from or offset against any amounts due 
under this Letter Agreement for any reason. Amounts past due from Afftliate will 
accrue interest, from due date until paid, 

reasonable costs :md expenses (including court costs and reasonable attorneys' fees) 
of collecting any overdue amounts. This Section 7(d) will s w i v e  the termination or 
expiration of this Letter Agreement. 

(or any other location as Network may designate). Affliate 

. Affiliate will reimburse Network for all of Network's 

8. Nielsen Data, Afflhte will notify Nielsen and Network of the channel position on which 
NGCHD is made available on each applicable HD System and will not alter or remove 
any data that is (i) associated with NGCHD, (ii) distributed in the signal ofNGCHD, and 
(iii) utilized by Nielsen or any other third party for the purpose of measuring viewership 
of NGCHD. 
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9. -. Within 30 days aAer the launch of NGCHD on any HD 
System, Affiliate will notify the subscribers to such HD System of such launch. 

Affiliate will use and distribute. at no cost to Network promotional 
and sales materials relating to NGCHD that may be provided by Network (including 
promotional inserts for subscriber bills). 

IO. Reuressntations and Warranties. 

a. Network Reoresentations and Warranties. Network represents and warrants to 
Affiliate that: (i) Network is an entity duly organized and validly existing under 
the laws of its state of organization; (ii) Network has the power and authority to 
enter into this Letter Agreement and to perfom fully its obligations under this 
Letter Agreement; (iii) Network is under no contractual or other legal obligation 
which might interfere in any way with its prompt and complete performance 
under this Letter Agreement; and (iv) the person executing this Letter Agreement 
on behalf of Network has been duly authortzed to do so and such execution is 
binding upon Network. 

b. Affiliate Reuresentations and Warranties. Affiliate represents and warrants to 
Network that: (i) AEliate is an entity duly organized and validly existing under 
the laws of its jurisdiction of organization; (ii) Affiliate has the power and 
authority to enter into this Letter Agreement and to perform fully its obligations 
under this Letter Agreement; (iii) Amliate is under no contractual or other legal 
obligation which might interfere in any way with its prompt and complete 
performance under this Letter Agreement; (iv) Affiliate has obtained, and will 
maintain in full force during the Term, all federal, state and local authorizations 
needed to exhibit and distribute NCCffD via its HD Systems; and (v) the person 
executing this Letter Agreement on behalf of Affiliate has been duly authorized to 
do so and such execution is binding upon Affiliate. 

I I ,  Indemnification. 

a. Network Indemnities. Network will indemnify, defend and hold harmless 
Affiliate from and against all liabilities, claims, losses, costs, damages and 
expenses (including reasonable attorneys' fees and coutt costs) (CollectiVeb, "w) relating to or arising out of (i) Network's breach of this Lemr 
Agreement, and (ii) the content of NGCHD (if such Claim alleges libel, slander, 
defamation, invasion of privacy or copyright infringement) as furnished by 
Network to, and distributed by, Affiliate in accordance with this Letter 
Agreement. 
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